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ASSIGNMENT OF LEASE AND AGREEMENT dated
as of May 1, 1975 (hereinafter called "this
Assignment”}, between FIRST SECURITY BANK OF
UTAH, NATIONAL ASSOCIATICHN (hereinafter called
the Lessor), acting not in its individual
capacity but solely as trustee for Steiner
Sea, Air & Rail Co., and MANUFACTURERS
‘HANOVER TRUST LUMPANY (here1nafter called
the Assignee).

WHEREAS the Lessor and Traller Train Company
(herelnafter called the Lessee) have entered into a Leasé
of Equipment dated as of January 1, 1975 (said Lease of

" Equipment, as amended by an Amendment’ Agreement dated as
of May 1, 1875, being hereinafter called the Lease), pro-

" viding for the leasing by the Lessor to the Lessee of cer-
tain unlts of railroad eguipment; and

WHEREAS in order to prov1de security for the
obl1gat10ns of the Lessor under an Equipment Trust Agree—"
ment dated as of the date hereof (hereinafter called the

- Equipment Trust Agreement) between the Assignee and the
Lessor, the Lessor agrees to assign for security purposes
its rlghts in, to and under the Lease to the A531gnee,.

NCOW, THEREFORE, in consideration of the premises

. and of the payments to be made and the covenants hereinafter

. ‘mentioned to be kept and performed, the parties hereto agree
as follows: o :

AR 1. Subject to the provisions of Paragraph 11
“hereof, the Lessor hereby assigns, transfers and sets over
‘unto the Assignee, as collateral security for the payment
and performance of the obligations of the Lessor under the
Equipment Trust Agreement, all the Lessor's right, title
and interest, powers, privileges, and other benefits under
the Lease, including, without limitation, the immediate
right to receive and collect all rentals, profits and other
. 'sums payable to or receivable by the Lessor from the Lessee
' under or pursuant to the provisions of the Lease whether
as rent, casualty payment, ‘indemnity, liquidated damages,
or otherwise (such moneys being hereinafter called the Pay~
mehts), and the right to make all waivers and agreements,
to give all notices, consents and releases, to take all
action upon the happening of an Event of Default specified
“in the Lease, and to do any and all other things whatsoever
which the Lessor is or may become entitled to do under the



Lease. ' In furtherance of the foregoing. a551gnmentj'the't

Lessor . hereby 1rrevocab1y authorizes and: empowers the ‘Assignee

- in its own name, or the name of its nominee, or .in "the name
- of 'the Lessor or as its attorney, ‘to ask,. demand, ‘'sue for,
‘collect and receive any’ and all sums to whlch the Lessor
is or may. become entltled under the Lease, " and to enforce

compllance by the Lessee with all the terms and prov151ons

‘thereof.

o The A551gnee agrees to accept any Payments made
by the Lessee for the account of the’ Lessor pursuant’ to-
the Lease. To the extent received, the Assignee will'’ apply
such Payments to- satlsfy the obllgatlons of the Lessor under
the Equipment Trust Agreement. So long as no’ Event of Default
{or event which, with notice or lapse of time, or both,’
could constltute an Event of Default}) under the Equ1pment
Trust Agreement shall have occurred and be contlnulng, any
remaining balance shall be pald to the Lessor at such place

. as the Lessor shall spec1fy in writing. The Assignee will.
promptly: notlfy the Lessor of the occurrence of an Event
of Default (or event which, with notice or lapse of time,

or both, could constitute an Event of. Default) under the
Lease of which it has. knowledge, provided, however, that
any failure to prov1de such- notlce shall not affect the"

‘rights and remedies of the’ A551gnee hereunder or under the‘
_Equ1pment Trust Agreement : ,

: 2. ThlS A551gnment is executed only as securlty
and, therefore, the execution and: dellvery of this" ASSlgnment

-shall not subject the Assignee to, or transfer,‘or pass,

or in any way affect or modify, the liability of the Lessor
under the Lease, it being understood and agreed that notwith-
standing this Assignment or any subsequent assignment, -all

.'obllgatlons of the Lessor to the Lessee shall be and remain

enforceable by the Lessee, its successors and assigns’,

‘against, and only agalnst, the Lessor or pers ons_other; d

than the Assrgnee.

3. To protect the securlty afforded by thlS A551gn—. '
ment the Lessor agrees as follows- o

(a) The Lessor w111 falthfully abide by, perform
‘and discharge each -and every obllgatlon, covenant and
- agreement which the Lease ;provides are to .be performed
by the Lessor; without the written consent of the
Assignee, ‘the Lessor will. not ant1c1pate the rents
or other payments under ‘the Lease or walve, excuse,'



'condone, forglve or in. any manner release or d1scharge
_the Lessee thereunder of or from the obligations, cove-
nants, conditions and agreements to be performed by
the Lessee,'lncludlng, w1thout 11m1tat10n, the. obligation
to pay the rents in the manner and at the time and
‘place specified thereln or enter into any’ agreement
amendlng, modifying or terminating the Lease and the
- Lessor agrees that ‘any amendment, modlflcatlon or term1na~
t1on thereof w1thout such’ consent shall be VOld

(b) At the Lessor s sole cost and expense,-the
Lessor w1ll appear  in and defend every action. or. proceed-
 ing arlslng under, growxng ‘out-of or in any manner ‘
. connected w1th the obligations, dutles or llabllltleS
of the Lessor under the Lease. -

_ L (c) Should ‘the Lessor fall to make any payment
“or. to do any act which this Ass1gnment reguires the
. Lessor to make- or do, then the Assignee, but without
obligation so to do, after first making written demand
‘upon the Lessor. and affording the - Lessor a reasonable
- period of time within which to. make such payment or.
do such act, but without releasing the Lessor from
"~ any obllgatlon hereunder, may make or do the same’ 1n
such manner and to such extent as the Assrgnee may - -
deem necessary to protect the securlty hereof, lncludlng
'_specrflcally, w1thout limiting its general powers, o
_the right to appear in and defend any. actlon or proceed—
" ing purportlng to affect the securlty hereof and the. =
rights or powers of the A551gnee, and also the rlqht
to perform and discharge-each: and every obllgatlon,
covenant and agreement of the Lessor contalned in the
Lease; .and, in exercising any such powers, the Assignee-
may pay necessary costs. and expenses,. employ counsel-
and incur and pay reasonable attorneys' fees, and the
‘Lessor will reimburse the A531gnee for such costs,*k
Expenses and- fees. , B

4. The Lessor- does hereby constltute the As51qnee
the Lessor s true -and lawful attorney, 1rrevocably, with
full power . {in the name of the Lessor, or otherwrse), to
ask, require, demand, receive, compound and give: acqulttance
for any and- all Payments due and to become due under. or
arising out of the Lease to which the Lessor is or may become
entitled, to enforce compllance by. the Lessee with all the
terms and provisions of the Lease, ‘to endorse any checks
or other 1nstruments or orders 1n: connectlon therew1th



and to flle any . clalms or take any. actlon or lnstltute any
proceedlngs ‘which to” the. A351gnee may seem to be necessary
or. adv1sable 1n the premlses.Aﬁ : ST L

5. Upon the full dlscharge and satlsfactlon of all
the Lessor's .obligations under the Equlpment Trust Agree-
‘ment, this Assignment and all rights herein assrgned to ‘the
Assignee shall’ termlnate, and all estate, rlght, tltle and.
interest: of  the A551gnee in and to the Lease shall revert
to the Lessor Co

6. If an Event of Default under the Equrpment
Trust Agreement shall occur and be contlnulng, the Ass;qnee
may declare ‘all sums ‘secured hereby immediately due and .~
payable and may. “apply all such sums against the .amounts

- due and payable under the Equ1pment Trust Agreement

”f7; The Lessor w111, from ‘time to time, do and
_perform any" other act and will ‘execute, acknowledge, dellver
and” flle,,reglster, deposit and record (and will reflle,if

. reregister, rerecord or redeposxt whenever requ1red) any.

- and all further 1nstruments requlred by law or reasonably .
requested by the A551gnee in order -to conflrm or further L
'assure, the 1nterests of ‘the Ass1gnee hereunder S

: 8; The A551gnee may a551gn all or any of the
rlghts a531gned to it hereby or ‘arising under ‘the. Lease,
including; without "lLimitation, the rlght to recelve ‘any -
Payments due or to become due. In the. évent of any such
assignment, any :-such subsequent or successive a551gnee or"
- assignees shall, to the extent of such assignment, enjoy '’
all the rights and privileges and be subject to all the '
obllgatlons of the A331gnee hereunder. ’ .

- 9. This A551gnment shall be governed by the 1aws =
of the State of New York, but the parties shall be’ entltled'
to all rights conferred by Sectlon 20c of the Interstate o
Commerce Act : . _ SR

10 The Lessor shall cause coples of all notlces

received in connection with the Lease and all payments here- . -

"under to be promptly delivered or made to the Assigneé at
- its address set forth in the Equrpment Trust Agreement,
~or at such other address as the Assignee shall designate.

Any notice requ1red or permltted to be given by the. Ass1gnee f:l

to the Lessor shall be delivered or ‘made to the Lessor at
its address set forth in the Lease,'or at such other



address as the Lessor shall designate.

"11. The Assignee hereby agrees with the Lessor .
that the Assignee will not. so long as no Event of Default
under the Lease or the Equipmnnt Trust Agreement has occurred
and is then continuing, exercise or enforce, or seek. to
exercise or enforce, or avail itself of ‘any of the rights,
powers, privileges, authorizations or benefits assigned v
and transferred by the Lessor to the Assignee by this Assign-
ment, except as contemplated by Paragraph 1 hereof. The .
llablllty of the Lessor to the Assignees under this Assignment
of Lease and Agreement shall be limited in accordance with
provisions of the last paragraph of Snctlon 5.04 of th9
Equipment Trust Agreement. ‘

» . IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their respec-
tive corporate seals to be affixed and duly attested all
as of the date first above written. ‘

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATICN, not. in
its individual capacity but solely
as trustee under a Trust Agreement
dated as of January 1, 1975,

with Steiner Sea, Air Rall Co.

................................................................

..............
.............

: : ” Authogﬂied Offlbﬁr
[Corporate. Seal]

Attegt:

lAuthorlzed Offlcer

MANUFACTURERB HANOVER TRUST
COMPANY,

by

. “Vice PrEsidéntn‘
[Corporate Seal] :

Attest::

Assistant Secretary



1

address as the Lessor shall designate.

1. The Assignee hereby agrees with the Lessor
that the Assignee will not..so long as no Event of Default
under the Lease or the Equ1pment Trust Agreement has occurred
and is then continuing, exercise or enforce, or seek to
exercise or enforce, or avail itself of, any of the rights,
powers, privileges, authorizations or beneflts assigned

‘and transferred by the Lessor to the Assignee by this Assign~

ment, except as contemplated by Paragraph 1 hereof. The

ﬁliability of the Lessor to the Assignee under this Assignment .

of Lease and Agreement shall be limited in accordance with
provisions of the last paragraph of Section 5.04 of the

‘Equipment Trust Agreement.,

IN WITNESS WHEREOF, the parties hereto have caused

‘this instrument to be executed in their respective corporate
‘names by officers thereunto duly authorized, and their respec-

tive corporate seals to be affixed and duly attested, all
as of the date first above written.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not. in

its individual capacity but solely
as trustee under a Trust Agreement -
‘dated as of January 1, 1975, -
with Steiner Sea, Air & Rail Co.,

by

: Authorized OFficer.
[Corporate Seal] o S

Attest:

Authorized officer

1
A551stant i/ﬁretary



STATE OF UTAH, . y o
T : ) ssus
COUNTY OF SALT-LAKE,) ’

.....

On thlS ”qth day OE(LH‘QLﬁ»V, 1975i before me.

.....
..........

personally appeared Cshert S . C0 ok "to me personally-
known, who, being by me duly sworn, ans that he is &an Autho-
rized Officer of FIRST SECURITY BANK OF UTAH, NATIONAL ASSO-
CIATION, that one of the seals affixed to the foregoing '
instrument is the corporate seal of said association, that
said instrument was signed and sealed on behalf of said
association, by authorlty of its Board of Dlroctors and he
acknowledged that the execution of the foreq01nq instrument

‘was the free act and deed of said aasoc1atlon.;

{NotarialTSeal]aJ”'

- Wy Comm1551on explres

STATE OF NEW YORK, ) -
_ I : Y} ss.:
 COUNTY OF NEW YORK,)

- On thls day of .y 1975, before me
personally appeared : S to me personally
known, who, being by me duly sworn, aays that ‘he’ 1a a Vlce-.“
,Pr851dent of MANUFACTURERu HANOVER TRUST COMPANY, that one

' of the seals affixed to the foregoing 1nstrument lo the"

corporate seal of said corporation, that said" “instrument = .
was signed and sealed on behalf of said corporation by autho—
rity of its Board of Directors and he acknowledged that
the execution of the foregoing 1nstrument was the free act:
and deed of said corporatlon.. ' :

eNotary,?ubliC‘"

o{NotariaIWSeail"



.-y

STATE'OF'UTAH;;" e .
. ";," ) SS-.
'COUNTY OF SALT LAKE, )

_ on this «fday?of_h “f_j‘f;'1975,,befﬁré'me, :
personally appeared = . . to me personally-

known, who, being by me duly sworn, says that he 'is an. Autho-

rized Officer of FIRST SECURITY BANK' OF UTAH,'NATIONAL_ASSO*

CIATION, that one of the seals affixed to the foregoing" :

instrument is the corporate seal of said association, that

said instrument was signed and sealed on behalf of said

association, by authorlty of its Board of. Dlrectors and he

o acknowledged that the execution of the foreq01nq instrument

‘ - was the free act and deed of said as soc1at10n.;. .

~Notary Bublic . ..

qutariai?seaiI fﬁ¢

My Commission expires -

STATE OF ﬁEw~YopK,f) I
) ss.._:
|COUNTY OF NEW YORK, )

: .. - On th131m day of T . 1975, Defore me
personally. appeared Jm,mlAWI“ B .j‘;., to me personally
known, who, being by me duly SWOrn, says that he is. a Vice
" President of MANUFACTURERS HANOVER TRUST COMPANY, that one .
- of. the seals affixed to the foreq01nq instrument is the:
' corporate seal of said corporatlcn, that said instrument

. was signed and sealed on behalf of said corporation by aﬁtho*

- rity of its Board of Directorfs and 'he acknowledged'that
. the execution of the foregoing 1nstrument was - the free act.
and deed Of said corporatlon. ' :

;
i,
M

4 ::,“,,_,’..“.,-.:.“.::e-:m

Ithar;aILSeéll”




f_LJES’_SE‘E_ -:‘s‘ '.:CDNSENT' 'AND AGREEMENT

c Tha unders1gned a corporat1on duly Jncorporatnd
under the laws of the State of Delaware, the Lessee. named
in the Lease (herelnafter called the LPase) rnfarred to
in the for9901ng Assignment of Lnasn and Agreement (herein-
after ‘called the Assignment), hereby (a) ‘acknowledges receipt
of a copy of the Assignment and (b) consents to all thp .
terms and condltlons of the A551gnment i

‘ As an 1nducement to thp purchasars and subsequpnt
holders of the equipment trust certificates. (hnrelnaffnr -
called ‘the Trust Certlflcafns) to be issued pursuant. 'to the
Equipment - Trust Agrﬁement (hereinafter called the Equipment.
Trust Agreement) {a copy of which Equipment Trust Agreement
has been delivered to ‘the under51gned) dated as of May 1,
1975, between Manufacturers Hanover Trust Company, Trus*np’
{hereinafter called. the Trustee) ‘and First Sacurlty ‘Bank’ of.
Utah, Natlonal Assoc1at10n (herplnaftnr called the Lassor) '
acting as trustee under a ‘Trust . Agreoment dated as of -
~January '1l, 1975, pursuant to Wthh the Lessor is" partlally
financing the purchase of the uriits of railroad’ nqu1pment
(hereinafter called the Un1ts) being leased. by the Lessor. -
to the under51gned pursuant to the Lease, and for othar =
good and valuablp con51derat10n, the undﬂr51gned'“ :

1y rnpresents ‘and warrants to thn Trustee,,for .
the benefit of the holders of Trust Cprtlflcatps, ‘that
the rentals and other obligations under the Lease have
been calculated so as to provide for the due and punctual-
payment of the principal of, and 1nterest on, the Trust
Certificates and the due and punctual pnrformanca of
all other obligations of the Lessor under the Lqulpmant .
Trust Agreement (except the obllgatlons of the Lessor o
under. Section 4.03 thereof) without regard for ‘any- limi-
tation of 11ab111ty contained in the last . paragraph
of Section 5.04 or in Section 10.06 fhpraof, and. that,

- pursuant to the Assignment, the Trustee will have the
indefeasible right to apply such rentals and ‘other
payments under the Lease to the payment of the principal.
of ‘and - interest on the Trust Cartlflcatos,-and the _
paymnnt of other obligations of the Lossor under thc

,,Equlpmnnt Trust Agreemnnt- S

: (2) will pay all rnnfals, casualty paymnnts, .
liquidatpd damagés, 1ndomn1fles and ofhpr nonﬁys prov1dnd



,for in the Loaso'(whlch monoys are hPrelnafter callpd

the. Payments) due and to become due under the Lnasn.»
in respect of ‘the Units leased thereunder, clrectly

to the Trustee, at 40 Wwall Street, New York, New Yozk
10015, attention of Corporate Trust Department {o

at such other address as may be furnished in ertlng
to the undnr51gned by the Trustee); .and, if the under-
signed fails for any reason whatsoever fo pay to the .
Trustee any Payments, it will pay to the. Trustnp on-

_‘-the resppctlve dates and times set forth 'in the .Lease _
.on which the Paymnnts are SPPCIfIPd to be . due thereunder,

sums equlvalent to the Payments which the under51gnpd
shall not theretofore have paid to the Trustee; it
being hereby agreed ‘that the under51gnnd 'S obllgatlon
to pay all the aforesaid Payments or sums equivalent .
to the Payments 'is absolute and unconditional and the =
under51gned hereby ‘agrees to indemnify ‘the Trustee

~against any. “liens, . charges or claims of any natufe

whatsoever (other than llens,_chargns or claims created

or incurred by the Trustee not . arising out of the *rans~_'5w

actions contemplated by the Equlpment Trust Agrnemnnf

‘the Lease or ‘the, A551gnmenf) and which may be ptior

to or Earl passu with the right of the Trustee to- apply'
such. Paympnts or sums equ1valont thereto as’ prov1ded

1n the A531gnment-

(3) agrees that 1ts obllgat1ons hﬂreunder shall : _
not be subjnct to any right of setoff or counterclaim or
other defense which the’ undersigned might have agalnst
the Lessor or otherwise under the Lease or othnrw1se,
and shall be performed irrespective of the genuineness,
validity, or enforceability of the Lease,the A531gnmnnt
the Equipment Trust Agreement or otherw1se (Jncludlng
termlnatlon of the Lease by operation of law or other- :
wise or failure of the Lessor to observe or satisfy any -

‘term or condition of the Lease) or any interference

with the right of the Trustee to: apply the rentals and -
other obligations under the Lease as provided in the .

‘Assignment and irrespective of the limitations: contalnnd"

in the - last paragraph of Section 5.04 and in 89ct10n
10.02 of the hqu1pm9nt Trust Agreemﬂnt :

(4) agrees that any rights acqulred by rhe undnr—:
s1gned by subrogation or otherwise, against: the Lessor

under the Equipment Trust Agreement or the Lease. pursuant

to.the Assignment or with raspect to any of the Units by
reason of any. paympnts made by the undnrglgned pursuanf



hereto may not be exerc1sed unt1l the Trustee has been
paid all’ sums: payable to it under the LqUmeent Trust
Agreement and the holders of the Trust Certificates
have "been paid the ‘full principal amount of and all
-1nterest on, the Trust Certlflcates- ' i

. (5) agrees that the obllgatlons of the unders1gned
under thls Consent and Agreement shall . be superlor in
right of payment to all the undersigned's Th1rty Year
Subordlnatd Notes. sold or to be sold pursuant to.a Note
~ Purchase Agreement dated as of January 1, 1967, among -
“the under51gned and certain of 1ts stockholders-' -

: (6) agrees that the Trustee shall be ent1tled to
the beneflts of, and to receive ‘and enforce performance
of, "all of the covenants to be performed by the under--
signed under the Lease as though the Trustee were named
therein: as the Lessor and agrees that the Trustee and’
the holders of Trust ‘Certificates 'shall riot, by virtue
of the Assignment or this Consent “and Agreement, be .or
become subject to any. llablllty ‘or oblxgatlon undet the
Lease or otherw1se-' ,

o (7) agrees that the Lease shall not, w1thout the L
‘prior written consent of the Trustee, be ‘amended, ter--:

- minated or modified, or any action be taken ot omltted

by the Undet51gned the taking or omission of which
 might result in an alteration or 1mpa1rment of the Lease,

the Assignment or this Consent and’ Agreement or of any
'of the rights created by any thereof- and R

(8) w1ll (i) execute, dellver and/or furnish all
notices, certificates, communlcations, 1nstruments, _ :
agreements, legal opinions and other documents and ‘papers
required to be executed, dellvered and/or furnished by '
it (or its counsel) pursuant to the provisions of the-
Equipment Trust Agreement and (ii) do all such acts and
‘execute and deliver all such further. assuranceu required
~ to be done. and/or executed and delivered by it pursuant

to the prov151ons of any thereof :

ThlS Agreement may be executed 'in. several counte;— r

parts, each of which when so executed shall be deemed an
orlg1na1,'and such counterparts together shall constltute one.
and the same 1nstrument : L

ThlS Consent ‘and Agreement, when accep+ed by ‘the

Trustee by 51gn1ng the acceptance at’ the foot hereof -shallh




be deemed to be a'contract uhder'the'laws_of the State_df New
York and, for all purposes, shall be construed in accordance
with the laws of said State. .

Dated as of May 1, 1975

' TRAILER TRAIN COMPANY,

by

Vlce ProSIdnnt F1nanc0
- ~and Trpasurer
[Corporate Seal] :

Attest:

-Accepted: .

MANUFACTURLRS HANOVER TLgST




be deemed to be a contréct under the laws of the State,of New
York and, for all purposes, shall be construed in accordance
with the laws of said State. ' '

Dated as of May 1, 1975

SN *;-‘
N

TRAILER TRAIN COMPANY,

[Corporate'Seal]

é/aammf' e Aﬁy
‘Accepted:

lg;MANUFACTURERS HANOVER TRUST
: COMPANY, Trustee, - .

by -

._'ViCe<PteSidenp "



STATE OF ILLINOIS,)
COUNTY OF COOK, )

on thls MV}’Mday ofmtﬁfhm """ ??? : 1975, before me per— '
sonally appeared . [ . Ziwmsiue s to me personallyiknown
.being by me duly sworn, says that he is the ¥ %
Eipanee—and-Preaswrer of TRAILER TRAIN COMPANY, that the -
seal affixed to the foregoing instrument is the corporate:
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that. the executlon ot
the foregoing instrument was the free act and deed . ot Sald
corporatlon. : :

(/ Pl qﬁ_v‘a L. y"!L
' Notary Publlcl“«

My Comm1351on explres_.
WJM W {JW{]“

o Wy
B




